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Re:  Lease Agreement (the “Lease”) commencing on 
 between the Texas Department  
of Transportation (“Prime Lessor”) and 
 (“Lessee”) pertaining to that certain  
property more particularly described on Exhibit “A” attached hereto (the “leased Premises”); Lease No. 
Dear 
:
You are hereby advised that Prime Lessor hereby consents to the sublease of the Leased Premises to 
(“Sublessee”) pursuant to that certain Sublease Agreement dated as of 
(the “Sublease”), on the following terms and conditions: 
1.
Lessee shall remain fully liable for the performance of each and every term, provision, covenant and 
obligation of the Lessee under the Lease.
2.
No further subletting or assignment of all or any portion of the Leased Premises by Lessee or Sublessee will 
be made without the prior written consent of Prime Lessor.
3.
Sublessee’s use and occupancy of the Leased Premises shall be subject to all terms and conditions of the 
Lease, and in the event of any conflict between the terms of the Lease and the terms of the Sublease, the terms of the Lease shall control;
4.
Sublessee shall be obligated to obtain Prime Lessor’s consent to any action as to which Lessee is obligated to 
obtain such consent under the Lease, including, without limitation, consent to any modifications, alterations or additions to the leasehold improvements in the Leased Premises; 
5.
The Sublease Agreement shall automatically terminate upon termination of the Lease, notwithstanding any 
other provision of the Sublease to the contrary;
6.
Any violation by Sublessee of the terms and conditions of the Lease shall constitute a default thereunder, for 
which Lessee shall be fully liable;
7.
Prime Lessor shall have no responsibility or obligation for the performance by Lessee of its obligations under the Sublease.  Neither this consent, the exercise by Prime Lessor of its rights hereunder, nor the Sublease shall give Sublessee any rights directly against Prime Lessor or create or impose any obligation or liability of Prime Lessor in favor of Sublessee;
8.
Lessee hereby assigns all rentals under the Sublease to prime Lessor as security for the payment and  performance by Lessee of its obligations and liabilities under the Lease.  Prime Lessor is hereby granted an 
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irrevocable license to collect the rentals under the Sublease directly from Sublessee during the existence of any default under the Lease, and Lessee hereby stipulates and agrees that Sublessee (i) shall receive full  credit against its obligations under the Sublease for all sums so paid to Prime Lessor, (ii) shall be entitled and is hereby directed to rely upon a written notice from Prime Lessor that Lessee is in default under the Lease and that accordingly the rentals under the Sublease are payable to Prime Lessor and (iii) shall be entitled to cure any default of Lessee under the Lease within the time as set forth in the Lease for the curing of such default, and Prime Lessor shall accept Sublessee’s tender; provided that, in Lessor’s sole opinion, Sublessee’s tender cures the default.  It is understood and agreed, however, that Prime Lessor’s exercise of such right shall not release or diminish Lessee’s obligations under the Lease except to the extent of funds actually received by Prime Lessor.  Any sums so collected by Prime Lessor from Sublessee shall be applied to Lessee’s obligations under the Lease in such order as Prime Lessor shall elect in Prime Lessor’s sole and absolute discretion;
9.
Lessee and Sublessee each hereby represents and warrants to Prime Lessor that (i) attached hereto as 
EXHIBIT “B” is a true, correct and complete copy of the Sublease, (ii) there are no other agreements or understandings, whether written or oral between Lessee and Sublessee with respect to Sublessee's use and occupancy of the Leased Premises or any property of Lessee located therein, and (iii) there is no compensation or consideration payable or to become due and payable to lessee or any affiliate of Lessee in connection with the Sublease other than the rentals expressly set forth in the Sublease;
10.
Lessee and Sublesee each hereby covenants and agrees with Prime Lessor that (i) the Sublease shall not be 
amended, modified or supplemented in any respect without the prior written consent of Prime Lessor, and (ii) Lessee and Sublessee shall indemnify and hold Prime Lessor harmless from and against any and all claims, liabilities and obligations to any broker or agent in connection with the Sublease, including without limitation, any reasonable attorneys’ fees and costs incurred by Prime Lessor in connection therewith; and
11.
Lessee shall reimburse Prime Lessor for Prime Lessor’s reasonable attorneys’ fees and costs incurred in 
connection with the Sublease and this consent thereto.
This consent shall not be effective unless and until an original copy hereof executed by Lessee and Sublessee 
has been returned to prime Lessor, attention John P. Campbell, P.E., Director of Right of Way, at the letterhead address.
TEXAS DEPARTMENT OF TRANSPORTATION
By:
Name:
Title:
Date:
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AGREED
 
LESSEE
By:
Name:
Title:
Date:
SUBLESSEE
By:
Name:
Title:
Date:
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